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Incoming letter dated January 16, 2009
~ Dear Ms. Little:

This is in response to your letter dated January 16, 2009 concerning the

shareholder proposal submitted to Ultra by The Nathan Cummings Foundation,

~ Miller/Howard Investments, Inc., and California State Teachers’ Retirement System. We
also have received a letter from The Nathan Cummings Foundation dated
February 9, 2009. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponents. ‘

In connection with this matter, your attention is directed to the enclosure, which /
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerely,
Heather L. Maples
Senior Special Counsel
Enclosures

cc: Laura J. Shaffer
Director of Shareholder Activities
The Nathan Cummings Foundation
475 Tenth Avenue, 14th Floor
New York, NY 10018
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CC:

Anne Sheehan

Director, Corporate Govcrnance

California State Teachers’ Retirement System Investments
7667 Folsom Blvd., Ste. 250

Sacramento, CA 95826

Luan Steinhilber

Director of Social Research
Miller/Howard Investments, Inc.
P.O. Box 549

324 Upper Byrdcliffe Rd.
Woodstock, NY 12498



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may bc appropriate in a particular matter to
recommend cnforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to includc shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, docs not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy

material.



March 11, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ultra Petroleum Corp.
Incoming letter dated January 16, 2009

The proposal requests that a committee of independent directors prepare a report
on thc company’s plan to address climate change.

We arc unable to concur in your view that Ultra may exclude the proposal under
rule 14a-8(i)(7). Accordingly, we do not believe that Ultra may omit the proposal from
its proxy matcrials in reliance on rule 14a-8(i)(7).

Sincerely,

Matt S. McNair
Attorney-Adviser



THE - NATHAN .CUMMINGS FOUNDATION

February 9, 2009 3

Securities and Exchange Commission Ll
100 F Street, NE -~ F
Washington, DC 20549 g =
Attention: Chief Counsel, Division of Corporation Finance St
' O

Re:  Request by Ultra Petroleum Corp. to omit stockholder proposal submitted by The
Nathan Cummings Foundation

Dear Sir/Madam,

: Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, The Nathan
Cummings Foundation (the “Foundation”) submitted a stockholder proposal (the
“Proposal”) to Ultra Petroleum Corp. (“Ultra” or the “Company”). The Proposal asks
Ultra’s board to report to shareholders on the Company’s plans to address climate
change.

By letter dated January 16, 2009, Ultra stated that it intends to omit the Proposal
from the proxy materials to be sent to stockholders in connection with the 2009 annual
meeting of stockholders and asked for assurance that the Staff would not recommend
enforcement action if it did so. As it did last year, Ultra argues that it is entitled to omit
the Proposal in reliance on Rule 14a-8(i)(7), which allows a company to exclude a
proposal that deals with a matter related to the company’s ordinary business operations.
As discussed more fully below, Ultra has failed to satisfy its burden of proving that the
Proposal is excludable, and the Foundation respectfully urges that Ultra’s request for
relief should be denied.

The Proposal Does Not Focus on Legal Compliance or a Legal Compliance Program

Ultra argues that the Proposal relates to ordinary business matters because it
focuses on Ultra’s compliance with applicable law or the conduct of its legal compliance
program. Past Staff determinations have allowed companies to exclude proposals dealing
with legal compliance. The Proposal, however, does not mention or implicate Ultra’s
legal compliance at all. The resolved clause asks for a report on Ultra’s “plans to address
climate change” and the supporting statement adds that the report should include “the

47s TENTH AVENUE - 14TH FLOOR - NEW YORK, NEW YORK 10018
Phone 212.787.7300 - Fax 212.787.7377 www.nathancummings.org

A OIS N



development of policies that will minimize Ultra’s impacts on climate change.” The
whereas section of the Proposal discusses the likely physical and economic effects of
climate change and the link between climate change and oil and gas combustion. Finally,
the whereas section provides information regarding the practices of other oil and gas
companies, such as assuming a cost for carbon in strategic planning, reporting on and
reducing greenhouse gas emissions, engaging in emissions trading and investing in
renewable energy.

Nowhere does the Proposal mention Ultra’s compliance with laws and regulations
or the conduct of its legal compliance program. Ultra urges that this focus should be read
into the Proposal because Ultra’s operations are highly regulated. This interpretive
approach defies logic because it would mean that a proposal on any topic submitted at a
highly-regulated company would be excludable as implicating legal compliance.

Ultra’s interpretation is not supported by the determinations it cites in its request.
The proposals in Humana Inc. (available Feb. 25, 1998), Hudson United Bancorp
(available Jan. 24, 2003), and Allstate Corp. (available Feb. 16, 1999) all requested the
cstablishment of a board committee to investigate various kinds of illegal activity. In
General Electric Co. (available Jan. 4, 2004), the proposal asked the company to report to
sharcholders on NBC’s activities to meet its public interest obligations, which are legal in
nature. So each proposal asked the company to take an action that was explicitly and
closcly tied to legal compliance. The Proposal, by contrast, does not discuss legal
compliance, legal violations or any other subject even tangentially related to Ultra’s
compliance with the law.

Ultra’s Other Objections Are Meritless

Ultra also contends that the Proposal is excludable on ordinary business grounds
because it would give the Company’s competitors “a competitive advantage through
unwarranted insight into the Company’s internal operations.” As an initial matter, the
Proposal’s plan language calls for the requested report to omit proprietary information, so
Ultra’s board would have discretion to withhold material of that type. Morcover, in the
determinations Ultra cites, the proposals would have caused the company to breach
confidentiality obligations to clients, see Citigroup Inc. (available Feb. 12, 2007), or
would have required disclosure of information regarding board deliberations on routine
matters falling within the definition of ordinary business. See McKesson Corporation
(available Mar. 11, 2004). Thus the reasoning of these determinations is not applicablc to

the Proposal.

Ultra also appears to urge that the Proposal is excludable, notwithstanding the fact
that climate change has been deemed to constitute a significant social policy issue,
because it rclates to Ultra’s “day-to-day business.” The determinations Ultra cites,
however, allowed exclusion of proposals whose primary focus was deemed not to be a
significant social policy issue or where the way the proposal approached the issue
threatened to micromanage the company. For example, the proposal in Ford Motor
Company (available Mar. 2, 2004) rclated to the significant social policy issue of climate



change. But the Staff allowed exclusion despite the link to climate change because the
level of detail required by the proposal and the rigid way in which it sought to have the
company provide the requested information constituted micromanagement. Unlike the
Ford proposal, the Proposal does not try to micromanage Ultra’s disclosure of
information regarding its plans to address climate change.

Finally, Ultra claims that the Proposal seeks to compel Ultra’s participation in the
Carbon Disclosure Project (“CDP”) by mentioning the Company’s non-participation in
the whereas section. That fact was included to illustrate why stockholders need the
additional disclosure from Ultra sought in the Proposal. The proposal in the OGE Energy
Corp. (available Feb. 27, 2008) determination asked the company outright to disclose to
stockholders why it wasn’t participating in the CDP and the Staff concurred that the
Proposal could be excluded on ordinary business grounds.

LI

Lf you have any questions or need anything further, please do not hesitate to call
mec at (212) 787-7300. The Foundation appreciates the opportunity to be of assistance in
this matter.

Very truly yours,

K
Laura J. Shaffiﬁé/\./\

Director of Shareholder Activities

cc: Judithe H. Little
fax # 713-547-2600



haynesboone

January 16, 2009

VIA EMAIL

Office of Chiet Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Strcet, NE

Washington D.C. 20549

Re: Ultra Petroleum Corp.; Shareholder Proposal

Ladies and Gentlemen:

This letter is to inform you that our client, Ultra Petroleum Company (“*Ultra™ or the
“Company"), intends to omit from its proxy statement and form of proxy for its 2009 Annual
Stockholders Mecting (collectively, the 2009 Proxy Materials”) a stockholder proposal and
supporting statcment thercot (the “Proposal”) received from the Nathan Cummings Foundation,
Miller/Howard Investments, Inc. and California State Teachers' Retirement System Investments
as co-sponsors (collectively, the “Proponent”). The Proposal and related correspondence are
attached hereto as Exhibit A.

On behalf of our client, we hereby respectfully request that the statf of the Division of
Corporation Finance (the “Staff”") will not recommend ¢nforcement action to the Sccurities and
Exchange Commission (the “Commission™) if, in reliance on Rule 14a-8, Ultra omits the
Proposal from its 2009 Proxy Materials. Pursuant to Rule 14a-8(j), this letter is being filed with
the Commission no later than 80 days before Ultra tiles its definitive 2008 Proxy Materials.

This letter and its attachments are being submitted by email to
shareholderproposals@;sec.gov in compliance with Staff Legal Bulletin 141 (Nov. 7, 2008) and
in lieu of providing six additional copies of this Ietter pursuant to Rule 14a-8(j). A copy of this
submission is being sent simultancously to the Proponent as notification of Ultra's intention to
omit the Proposal from its 2009 Proxy Materials. Ultra has not received any other
correspondence from the Proponent to be included with this letter. This letter constitutes Ultra's
statement of the reasons it deems the omission of the Proposal to be proper. We have been
adviscd by Ultra as to the factual matters set forth herein.

Haynes and Boone, LLP

Attorneys and Counselors
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Office of Chicf Counsel
January 16, 2009
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I. The Proposal

The resolution included in the Proposal requests that a committee of independent
directors of Ultra’s Board of Directors prepare a report, at reasonable cost and omitting
proprictary intormation, on Ultra’s plans to address climate change by December 31. 2009. The
Proposal focuses on GHG emissions and the underlying assumption that GHG emissions have an
impact on climate change.

II. Background

Ultra recognizes that environmental concerns arc timely and important 1ssues and strives
to conduct its operations in a manner that prevents pollution, conserves resources and energy,
minimizes the usc of hazardous materials and reduces waste. As part of this policy, Ultra
monitors regulatory and scientific developments regarding the environment with the objective of
meeting or exceeding all of its obligations. Ultra continually evaluates and implements initiatives
aimed at environmental concerns, including the use of new technologies to meet or exceed
current practices and regulatory requirements. Ultra’s primary area of operations in the Pinedale
Anticline Producing Area is one of the most highly-regulated oil and gas project arcas in the
United States. The project has some of the most stringent air quality emissions control
requirements in the o1l and gas industry upstream operating arena.

In this regard:

o Ultra seeks out opportunities to contract tor rigs built to conform with the highest air
quality standards as defined under the Clean Air Act. As these rigs become available,
Ultra lets contracts for rigs with lower ratings expire. As a result of these practices, Ultra
has voluntarily improved its rig flcet emissions performance to exceed regulatory
c¢missions performance standards by a wide margin. Currently, Ultra has commitments
on 13 rigs which all have advanced engine emissions controls, producing ecnhanced
engine emission performance. In addition, Ultra has initiated a policy to voluntanly
convert its rig fleet to usc self-sustaining natural gas botlers rather than diesel. A
substantial numbecr of the rigs have been converted and the remainder will be converted
as soon as practical.

e Ultra also requires its completion contractors to provide equipment that utilizing the best
available cmissions control technology in our operations. The use of this equipment
voluntarily exceeds regulatory emissions standards tor this type of operation.

e Ultra has provided funds to the state of Wyoming for air quality monitoring equipment
and for personnel to conduct such monitoring.

e Ultra’s operating philosophy incorporates principles that promote a framework that
maximizes ctficiency and minimizes the Company’s impact on the environment through
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such initiatives as the installation of Computer Assisted Operations which give Ultra the
ability to remotely monitor ficld operations, reducing truck trips, emissions, associated
dust and particulate matter introduced into the air; routing emissions sources in Ultra’s
production operations to closed systems or emission control systems to reduce emissions;
and monitoring Ultra’s production facilitics with the most technologically advanced tools
available in order to better detect leaks and fugitive emissions. Ultra includes the use of
FLIR technology to certify performance of new equipment installations and to monitor
performance of existing operations on a regularly-scheduled basis.

Because Ultra’s operations are on or ncar federal lands, they are scrutinized heavily by
statc, local and federal authorities, including the U.S. Burcau of Land Management and the
Wyoming Department of Environmental Quality, with whom Ultra maintains an ongoing
dialogue regarding how best to conduct operations with minimal impacts on the environment.
Unlike oil and gas companies operating in other parts of the country, Ultra is required to conduct
operations under Environmental Impact Statements and other environmental studies issued by
the U.S. Burcau of Land Management which dictate how Ultra can conduct its operations.
Components of these studies have included reports and regulations including drilling rig
forecasts, emission reduction reports, water well monitoring reports, operations forecasts and the
use of flareless-completion technology to reduce noise, visual impacts and air emissions,
including greenhouse gases, as well as other monitoring and mitigation measures.

For instance, in connection with a Record of Decision issued in September 2008 for the
Pinedale Anticline Project Arca, Ultra has committed to :

e reduce emissions to 80% of 2005 levels no later than 42 months after the date the Record
of Decision is issued (Ultra forecasts that by the one-year anniversary of the ROD, it will
have achiceved an estimated 50% of the required 42 month emissions reduction goal - a
significant acceleration of the required timetable for the improvement);

¢ fund additional air quality monitoring cquipment and provide additional financial offscts
of personnel costs for the state of Wyoming; and

o install a liquids gathering system which is estimated to eliminate a substantial number of
truck tnps per year for condensate and water hauling and reduce the amount of
associated tank and fugitive emissions as well as dust and particulate matter introduced
into the air.

Ultra includes a more detailed description of its environmental activities in its annual reports
on Form 10-K.
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111. Grounds for Exclusion

The Proposal is excludable under 14a-8(i)(7) because it relates to ordinary business
operations.

Under Rule 14a-8(i)(7), a proposal may be omitted from an issuer’s proxy materials if
“the proposal deals with a matter relating to the company’s ordinary busincss operations.” The
policy underlying this exclusion is to confine the resolution of day-to-day busincss matters to
management and the board of directors, since it is impracticable for shareholders to decide how
to address such problems at an annual sharcholders meeting. Exchange Act Relcase No. 34-
40018 (May 21, 1998). The Staff has said that there are two central considerations underlying
this policy. First, certain tasks are so fundamental to management’s ability to run a company on a
day-to-day basis that they could not, as a practical matter, be subject to sharcholder oversight.
The second consideration relates to the degree to which the proposal secks to “micro-manage™
the company by probing too deeply into matters of a complex nature upon which shareholders, as
a group, would not be in a position to make an informed judgment. A proposal requesting the
dissemination of a report may be excludable under Rule 14a-8(i)(7) it the substance of the report
is within the ordinary business of the issuer. Exchange Act Relcase No. 34-2009]) (Aug. 16,
1983) (*Hencetorth, the staff will consider whether the subject matter of the special report or the
committee involves a matter ot ordinary business; where it does, the proposal will be excludable
under Rule [ 14a-8(i)(7)].™)

We believe that the Proposal may be excluded under Rule 14a-8(1)(7) as it involves a
matter of ordinary busincss, that is, the Company's compliance with applicable law. The Statf
has concurred with the exclusion of similar proposals as being part of a company’s ordinary
business operations. See, e.g., The Home Depot Inc. (Jan. 25, 2008) (proposal requests the board
publish a report on the company’s policies on product safety); Johnson & Johnson (Feb. 24,
2006) (proposal recommends that the board establish a committee to develop, analyze and
implement policies, procedures and programs to assure research integrity and detect, investigate
and prevent research misconduct; investigate and maintain in confidence disclosures, complaints
and claims of reprisal from any individual regarding rescarch integrity; and recommend the
findings and actions to the board); Humana Inc. (Feb. 25, 1998) (proposal requesting that the
board of directors oversee an anti-fraud compliance committee); Hudson United Bancorp (Jan.
24, 2003) (proposal requesting that the board of dircctors appoint a commiittee to investigate
possible corporate misconduct); General Electric Co. (Jan. 4, 2005) (proposal requesting a report
detailing the company’s broadcast television stations” activities to meet public interest
obligations). and Allstatc Corp. (Feb. 16, 1999) (proposal requesting an independent sharcholder
committee to investigate 1ssues of illegal activity by the company).
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In each of the foregoing matters, the Staff concurred with the omission of the proposal on
the basis that it related to the company’s ordinary business operations, i.¢., the conduct of a legal
compliance program. Similarly, the Company's environmental activities are subject to extensive
regulation by regulatory agencies, the goal of which is to minimize the Company’'s effects on the
environment. As described above, Ultra’s primary area of operations in the Pinedale Anticline
Producing Arca is onc of the most highly-regulated oil and gas project arcas in the United States
with some of the most stringent air quality emissions control requirements in the oil and gas
industry upstream operating arcna. Unlike oil and gas companics operating in other parts of the
country, Ultra’s activitics are governed by Environmental Impact Statements and other
environmental studics 1ssued by the U.S. Bureau of Land Management which dictate how Ultra
can conduct its every day operations. Accordingly, the Proposal deals with the day-to-day
business operations of the Company as it relates to legal and regulatory compliance. The
cvaluation and dccisions related to such compliance is multi-faceted and complex and is based
on a range of factors that are outside the knowledge and cxpertise of sharcholders and which are
fundamental to management’s ability to control the Company's operations.

We arc aware of the social policy issuc exception to the ordinary business exclusion and
that proposals focusing sufficiently on significant social policy issues are generally not
excludable. We also note that the Staft has not objected to excluding sharcholder proposals when
such proposals relatc to a company's day-to-day busincess. Sce, c.g., Family Dollar Stores, Inc.
(Nov. 6, 2007); Walgreen Co. (Oct. 13, 2006), Ford Motor Company (Mar. 2, 2004) (allowing
exclusion of proposal recommending that the board publish annually a report regarding global
warming which would include detailed information on temperatures, atmospheric gases, sun
effect, carbon dioxide production, carbon dioxide absorption, and costs and benefits at various
degrees of heating or cooling, as relating to ordinary business operations); College Retirement
Equities Fund (Sept. 7, 2000) (proposal requesting that the fund take steps to divest its holdings
of a particular entity omitted as it relates to the ordinary business operations of an investment
company). In each of the foregoing matters, the Staff did not object to excluding the proposal
because the proposal related to day-to-day company activities, regardless of the fact that such
day-to-day activities could be tied to larger social issues.

In addition, paragraph 6 of the Proposal states that “Ultra also declined to participate in
the 2006, 2007 and 2008 itcrations of the Carbon Disclosure Project.” The clear implication of
this part of the Proposal is for the requested report to address Ultra’s decision not to participate, a
decision which is a fundamental matter of ordinary business operations and docs not represent a
broad social policy. The corporation in OGE Energy Corp. (Feb. 27, 2008) sought to exclude a
proposal requesting its rational for not responding to the Carbon Disclosurc Project, arguing that
its decision was a matter of ordinary business operations. The Staff permitted the exclusion on
the basis of ordinary busincss operations.
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['his part of the Proposal 1s also similar to the proposal in Dow Chemical (Feb. 13, 2004)
that requests a report filling in the gaps of Dow Chemical's public disclosures relating to certain
toxic substances. In that instance, the Statt permitted exclusion on the basis ot ordinary business
operations (i.c.. evaluation of risks and liabilitics). By questioning the Company’s rationale
behind previous decisions related to climate change reporting mechanisms, the Proposal secks to
interject sharcholder oversight into a complex decision-making process most appropriately
dclegated to management. Sce Yahoo! Inc. (Apr. 5, 2007) (proposal requesting report on
rationale for supporting and/or advocating public policy measures that would increase
government regulation of the internet was excludable on the basis of ordinary business
operations). Requiring the Board of Directors to disclose certain aspects of its decision-making
process through the type of report suggested in the Proposal could undermine the Company's
business by providing competitors or other interested partics with a competitive advantage
through unwarranted insight into the Company’s internal operations. See, ¢.g., Citigroup Inc.
(Feb. 12, 2007) (excluding proposal calling tfor company's explanations of its decisions to tund
certain projects); McKesson Corporation (Mar. 11, 2004) (excluding proposal calling for report
reflecting decision-making ot board and committees with respect to agenda items). Even if one
were to assume that one part of the requested report did not relate to ordinary business matters,
the Statf has consistently held that a proposal calling for a report that addresses a number of
different items can be excluded if any part of the proposed disclosures relate to a company’'s
ordinary business. For example, in Chrysler Corporation (Feb. 18. 1998), the proposal requested
the company to initiate a review of the company’s code or standards for its international
operations and issue a report thereon. The Staftf agreed that the proposal could be excluded under
Rule 14a-8(i)(7). stating “although the balance of the proposal and supporting statement appears
to address matters outside the course of ordinary business, paragraph S of the resolution relates to
ordinary business matters, and paragraph 6 is susceptible to a varicty of interpretations, some of
which could involve ordinary business matters.”

We also note that in addition to the myriad of state and federal environmental regulation
governing Ultra’s day-to-day operations, Ultra is also subject to the disclosure requirements and
antifraud provisions of the federal securities laws. These laws are applicable to public disclosures
madc by Ultra, including disclosures relating to its environmental policics and practices and any
reports thercon. As the Staff is aware, activitics and environmental groups are increasingly
calling for the SEC to adopt rules and issue interpretive guidance with respect to climate change
disclosure. Critics of increased climate change disclosure and the hypothesis that GHG emissions
cause climate change have also asked the SEC to intervene, challenging statements of 1ssuers in
their SEC filings and on their websites linking GHG emissions to climate change as matenally
false and misleading and potentially in violation of the antifraud provisions of the federal
securities laws. The environmental impact of Ultra’s operations 1s an area that is complex,
alrcady highly regulated and that may be increasingly regulated in the days to come. As an
operator on or near federal lands. it involves tasks fundamental to management’s ability to run
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the Company on a day-to-day basis that could not, as a practical matter, be subject to sharcholder
oversight. The Proposal secks to “micro-manage” the Company by probing too decply into
matters of a complex nature upon which sharcholders, as a group, are not in a position to make
an informed judgment.

1V. Conclusion

For the foregoing reasons, Ultra belicves that the Proposal may be excluded from its 2009
Proxy Materials and respectfully requests your confirmation that the Staff will not reccommend
enforcement action to thc Commission if Ultra proceeds on this basis.

V. Staff’s Use Of Facsimile Numbers For Response

Pursuant to Staff Legal Bulletin 14C, in order to facilitate transmission of the Staff's
response to our request during the highest volume period of the shareholder proposal season, our
facsimile number is 713.236.5640 (Attn: Judithe H. Little), and the Proponents’ facsimile
number is 212.787.7377 (Attn: Laura J. Shaffer, Nathan Cummings Foundation). We request that
the Staff fax a copy of its determination.

[f you have any questions or require further information, please call me at 713.547.2235
or contact me by email at judithe.little@haynesboone.com. Thank you for your attention to this
matter.

Very truly yours,

Quwmf. Little »

Judithe H. Little
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cC: [.ance E. Lindblom
Laura J. Shaffer
The Nathan Cummings Foundation
Fax: (212) 787-7377

Luan Steinhilber

Patricia Karr Seabrook
Miller/Howard Investments, Inc.
Fax: (845) 679-5862

Anne Shechan
Janice Hester-Amey
CALSTRS

Fax. (916)229-3299

Mr. Michael D. Wattord
Ms. Kelly Whitley
Ultra Petrolcum Corp.

George G. Young 111
Haynes and Boone, LLP
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Exhibit A
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HOW WILL YOU SPEND YOUR FUTURE?

Cabifornis State Teachers’
! l Zwe P Retirement System
e&» d w / Investments
7667 Folsom Blvd , Ste. 250

Sacramento, CA 95826
(916) 229-3721 Fax (916) 229-3299

ashechan@calstis com

v November 25, 2008

Michael D. Watford,

Chairman, President and Chief Executive Officer
Ultra Petroleum Corp.

363 North Sam Houston Parkway East, Suite 1200
Houston, Texas 77060

Dear Mr. Watford:

[ write to give notice that CalSTRS intends to co-sponsor the attached sharcholder proposal
(“Proposal’) with the Nathan Cummings Foundation. We are submitting this Proposal to you
for inclusion in the next proxy statement pursuant to Rule 14a-8 under the Securities
exchange Act of 1934, The Proposal, our supporting statement and our ownership verification
letter from our custodian, State Strect Bank, are enclosed.

CalSTRS is the beneficial owner of more than $2,000 in market value of the company’s stock
and has held such stock continuously for over one year. Furthermore, CalSTRS intends to
continue to hold the company’s stock through the date of the 2009 annual meeting.

Please feel free to contact Janice Hester-Amey at (916) 229-3710 to discuss the contents of
the proposal.

Director Corporate Governance

Enclosures

Our Mission: Securing the Financial Future and Sustaining the Trust of California’s Educators



WHEREAS:

The Intergovernmental Panel on Climate Change (IPCC) recently concluded that warming of the climate
system is unequivocal and that human activity is the main cause. Debate surrounding climate change now
focuses not on whether a problem exists but rather on the best means for abatement and adaptation.

The rise in average global temperatures resulting from climate change is expected to have significant
adverse impacts. According to Business Week, many scientists agree that the warmer temperaturcs resulting
from climate change are causing more powerful storms and perhaps intensifying extreme weather events
including droughts and wild fires. Thermal expansion and melting ice sheets arc expected to lead to rising
sea levels, with significant implications for coastal communities.

Climate change also has important economic implications. The Stern Review, often cited as the most
comprehensive overview of the cconomics of climate change, estimated that the cumulative economic
impacts of climate change could be equivalent to a loss of up to 20% of average world-wide consumption if
action is not taken quickly. A more general pronouncement in the IPCC’s report, Climate Change 2007:
Impacts, Adaptation and Vulnerability, observed that “Taken as a whole, the range of published evidence
indicates that the net damage costs of climate change are likely to be significant and to increase over time.”

Data from the Encrgy Information Administration indicates that over half of domestic GHG emissions
result from the combustion of oil and gas. The Financial Times has asserted that, “Perhaps more than any
other industry, oil companies are having to get to grips with the issue of climate change.”

Industry leaders such as BP, Chevron, Statoil, XTO Energy and Apache are already taking action to
address climate change, including assuming a cost for carbon in their strategic planning, reporting on and
reducing their GHG emissions, engaging in emissions trading and investing in rencwable energy. All have
reported on their plans for addressing the issue.

According to the Conference Board, “climate change is a fact of life for business in the 21*
century...businesses that ignorc the debate over climate change do so at their peril.” Sharcholder
resolutions requesting information on Ultra’s approach to climate change and backed by approximately
22%, 31% and 37% of the vote in 2006, 2007 and 2008, respectively, have thus far been ignored. Ultra also
declined to participate in the 2006, 2007 and 2008 itcrations of the Carbon Disclosure Project, an investor
coalition seeking information on corporate greenhouse gas emissions and backed by approximately $57
trillion.

RESOLVED:

The sharcholders request that a committee of independent directors of the Board prepare a report, at
reasonable cost and omitting proprietary information, on our company’s plans to address climate change by
December 31, 2009.

SUPPORTING STATEMENT:

We belicve that management best serves sharcholders by carefully assessing and disclosing all pertinent
information on its response to climate change, including the development of policics that will minimize
Ultra's impacts on climate change.
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for Everything You Invest in~

VNovember 26, 2008

Janice Hester-Amey

Portfolio Manager

State Teachers' Retirement System
7667 Folsom Boulevard
Sacramento, CA 95826

RE: State Teachers' Retirement System

Dear Janice:

We hereby certify as Master Custodian that the attached transaction ledger is as true

and accurate reflection of Ultra Petroleum Corp. (Cusip#903914109). CalSTRS held the

following shares of Ultra Petroleum Corp. continuously for at least one year as of
November 26, 2008.

Cusip# Positiop as of Fund # # of Shares
903914109 11/26/08 TCOB 615
TCO0J 115,500
TCON 116,808

Total 232,923

Sincerely,

Sylvia Quayle
Operations Manager
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December 11, 2008

Anne Shechan

Director Corporate Governance

California State Teachers’ Retirement System Investments
7667 Folsom Boulevard

Suite 250

Sacramento, California 95826

Dcar Ms. Shechan:

On December 1, 2008, we received your letter dated November 25, 2008, submitting a
shareholder proposal that you are co-sponsoring with the Nathan Cummings Foundation for
inclusion in Ultra Petroleum Corp.’s 2009 Proxy Statement. We are currently reviewing the
proposal to determinc if it is appropriate for inclusion in our 2009 Proxy Statement.

Under the rules of the Securities and Exchange Commission (“SEC™), in order to be eligible to
submit a shareholder proposal, a shareholder must (a) be the record or beneficial owner of at least
$2,000 in market value of the common stock of Ultra Petroleun Corp. at the time a proposal is
submitted, and (b) have continuously owned these shares for at least one year prior to submitting
the proposal. The documentation provided by State Street as evidence of ownership is dated
November 26, 2008, and states that CalSTRS held the shares continuously for at least one year as
of this date. This evidence docs not meet the SEC rules as your proposal was submitted
November 25, 2008. Therefore, in accordance with the rules of the SEC, please provide us with
documentary support that all of the above-mentioned requirements have been met.

For shares not registered in your name and which are held by a broker, bank, or other record
holder, the broker, bank or other record holder must provide us with a written statement as (o
when the shares were purchased and that the minimum numbers of shares have been continuously
held for the one year period. You must provide the documentation specified above and your
response must be postmarked or electronically transmitted, no later than 14 days from your
receipt of the this letter.

Please note that if you or your qualified representative does not present the proposal at the
meeting, it will not be voted upon. The date and location of the 2009 Annual Mecting of
Shareholders will be provided at a later date.

Truly yours,

Kelly L. Whitley

Corporate Secretary

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831
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7667 Folsom Blvd , Ste. 250

Sacramento, CA 95826

(916) 229-3721 Fax (916) 229-3299

ashechan(caistrs com

December 18, 2008

Kelly .. Whitley, Corporate Secrctary

Ultra Petroleum Corp.

363 North Sam Houston Parkway, Suite 1200
Houston, Texas 77060

Dear Kelly L. Whitley:

[ am writing to you regarding the shareholder proposal that CalSTRS is co-sponsoring
with the Nathan Cummings Foundation for inclusion in Ultra petroleum’s 2009 Proxy
Statement. This proposal was submitted to you on November 25, 2008. [ am in receipt of
your notice of deficiency letter dated December 11, 2008 in which you indicate that our
shareholder proposal documentation did not reflect that CalSTRS was the beneficial
owner of at least $2,000 in market valuc of the common stock of Ultra Petroleum Corp. at
the time of our submission and that CalSTRS held the shares continuously for at least onc
year as of that date.

To correct that deficiency in the CalSTRS shareholder proposal submission, I am
enclosing a letter from our custodian of record, State Street Bank, which does confirm
that CalSTRS held at lcast $2,000 of Ultra Petroleum Common Stock as of the date of
our proposal submission (November 25, 2008) and that we held it continuously for at
least one year as of that date. CalSTRS commits to retain this position through the date of
the Company's 2009 annual meeting.

Please feel free to contact Janice Hester-Amey at (916) 229-3710 to discuss the contents
of the proposal.

Director, Corporate Govgrnance

Enclosures

Our Mission: Securing the Financial Future and Sustaining the Trust of Callfornia’s Educators
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December 11, 2008

Janice Hester-Amey

Portfolio Manager

State Teachers' Retirement System
7667 Folsom Boulevard
Sacramento, CA 95826

RE: State Teachers' Retirement System

Dear Janice:

We hereby certify as Master Custodian that the attached transaction ledger is as true

and accurate reflection of Ultra Petroleum Corp. (Cusip#903914109). CalSTRS held the

following shares of Ultra Petroleum Corp. continuously for at least one year as of
November 25, 2008.

Cusip# Position as of Fund # # of Shares
903914109 11/25/08 TCOB 615
TCOJ 115,500
TCON 116,808
Total 232,923
Sincerely,
Sylvia Quayle

Operations Manager
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December 1, 2008
VIA FEDERAL EXPRESS AND FAX

Michael D. Watford

Chief Executive Officer

Ultra Petroleum Corp.

363 North Sam Houston Parkway East
Suite 1200

Houston, TX 77060

Dear Mr. Watford:

We write to give notice that pursuant to the 2009 proxy statement of Ultra Petrolcum Corp. and Rule
14a-8 under the Securities Exchange Act of 1934, Miller/Howard Investments intcnds to co-file the
attached resolution with the Nathan Cummings Foundation at the 2009 annual meeting of sharcholders.
Miller/Howard Investments currently holds more than $2,000 worth of shares of Ultra Petroleum Corp.
and has owned these shares for over onc year. It is our intent to continue holding stock of more than
$2,000 in market value through the 2009 annual meeting of Ultra Petroleum Corp.

Miller/Howard Investments is a domestic equity investment management firm that focuses on socially
responsible investments. We are writing to cxprcss our concern about perhaps the most significant
cnvironmental issuc to facc our planet and its inhabitants -- global warming and the human contribution
to it. As active members in the socially responsible investing community, we are concerned about two
critical relationships: (1) the relationship between environmental performance and long-term shareholder
value and (2) the relationship between corporate actions and environmental well-being. As investors, we
believe that strong environmental performance has long-run financial benefits. As people concerned
about environmental stewardship, we are convinced that human actions can directly affect the
environment and human welfare. As a stockholder, we are troubled by the appearance that Ultra
Petroleum Corp. has failed to adequately address the ongoing environmental concerns of the effects of
climate change.

A representative of the filers will attend the annual stockholders meeting to move the resolution as
required by SEC rules. We hope that the company will mect with the proponents of this resolution.

/ 324 /4 ife Rd_/ 124
C www.mhinvest.com fon 845.679.9166 fax 845.679.5862



Michac! . Watford

Ultra Petroleum Corp.
Page 2

Please note that the contact person for this resolution will be: Laura Cummings, Director of Sharcholder
Activitics, The Nathan Cummings Foundation, 475 Tenth Avcnuc, 14th Floor, New York, New York
10018; laura.shaffer@nathancummings.org. Miller/Howard Investments would appreciate being copied
on any related correspondence.

oot~

Luan Steinhilber
Director of Social Research

Y PAA=S N

Patricia Karr Seabrook
Research/Analyst

Enclosure: Resolution Text

WHEREAS:

‘The Intergovernmental Panel on Climate Change (IPCC) recently concluded that warming of the climate system is
uncquivocal and that human activity is the main cause. Debate surrounding climate change now focuses not on whether a
problem cxists but rather on the best means for abatement and adaptation.

The rise in average globa! temperatures resulting from climate change is expected to have significant adverse impacis.
According to Business Week, many scientists agree that the warmer temperatures resulting from climate change are causing
more powerful storms and perhaps intensifying extreme weather events including droughts and wild fires. Thermal
expansion and melting ice sheets are expected to lead to rising sea levels, with significant implications for coastal
communities.

Climate change also has important economic implications. The Stern Review, often cited as the most comprehensive
overview of the economics of climate change, estimated that the cumulative economic impacts of climate change could be
equivalent to a loss of up to 20% of average world-wide consumption if action is not taken quickly. A more general
pronouncement in the IPCC’s repont, Climate Change 2007 Impacts, Adaptation and Vuinerability, vbserved that “Taken
as a whole, the range of published evidence indicates that the net damage costs of climate change are likely to be signiticant
and to increase over time.”

Data from the Energy Information Administration indicates that over half of domestic GIIG emissions result from the
combustion of oil and gas. The Financial Times has asserted that, “Perhaps more than any other industry, oil companies are
having to get to grips with the issue of climate change.”



Michael D. Watford

Ultra Petroleum Corp.
Page 3

Industry leaders such as BP, Chevron, Statoil, XTO Energy and Apache are already taking action to address climate change,
including assuming a cost for carbon in their strategic planning, reporting on and reducing their GHG emissions, engaging in
emissions trading and investing in renewable energy. All have reported on their plans for addressing the issue.

According to the Conference Board, “climate change is a fact of life for business in the 21 * century...businesses that ignore
the debate over climate chunge do so at their peril.” Shareholder resolutions requesting information on Ultra's approach to
climate change and backed by approximately 22%, 31% and 37% of the vote in 2006, 2007 and 2008, respectively, have
thus far been ignored. Ultra also declined to participate in the 2006, 2007 and 2008 iterations of the Carbon Disclosure
Project, an investor coalition sceking information on corporate greenhouse gas emissions and backed by approximately $57
trillion.

RESOLVED:

The shareholdcrs request that a committee of independent directors of the Board prepare a report, at reasonable cost and
omitting proprietary information, on our company’s plans to address climate change by December 31, 2009.

SUPPORTING STATEMENT:

We believe that management best serves shareholders by carefully assessing and disclosing all pertinent information on its
response to climate change, including thc development of policies that will minimize Ultra's impacts on climate change.
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Ultra Petroleu.. - Corp.

PETROLEUM

December 11, 2008

Luan Steinhilber

Director of Social Research
Miller/Howard Investments, Inc.
324 Upper Byrdcliffe Road
Woodstock, New York 12498

Dear Ms. Steinhilber:

On December 1, 2008, we received via fax your letter dated December 1, 2008, and received the hard copy
on December 2, 2008, submitting a sharcholder proposal that you arc co-sponsoring with the Nathan
Cummings Foundation for inclusion in Ultra Petroleum Corp.’s 2009 Proxy Statement. We are currently
reviewing the proposal to determine if it is appropriate for inclusion in our 2009 Proxy Statement.

Under the rules of the Securities and Exchange Commission (“SEC”), in order to be eligible to submit a
shareholder proposal, a shareholder must (a) be the record or beneficial owner of at least $2,000 in market
value of the common stock of Ultra Petroleum Corp. at the time a proposal is submitted, and (b) have
continuously owned these shares for at least one year prior to submitting the proposal. The documentation
that you proved is merely an account statement from Charics Schwab, listing Miller/Howard’s position in the
securities of different entities, highlighting your position in Ultra. According to SEC Staff Legal Bulletin No.
14 (July 13, 2001), a shareholder must submit an affirmative written statement from the record holder of his
or her securitics that specifically verifies that the shareholder owned the securities continuously for a pertod
of one yeas as of the time of submitting the proposal. A shareholder's monthly, quarterly or other periodic
investment statements do pot sufficiently demonstrate continuous ownership of the securities. Because
Miller/Howard did not provide an affirmative written statement from Charies Schwab, the proposal is
deficient. Therefore, in accordance with the rules of the SEC, please provide us with documentary support
that al! of the above-mentioned requirements have been met

For shares not registered in your name and which are held by a broker, bank, or other record holder, the
broker, bank or other record holder must provide us with a written statement as to when the shares were
purchased and that the minimum numbers of shares have been continuously held for the one year period You
must provide the documentauion specified above and your response must be postmarked or electromcally
transmitted. no later than 14 days from your receipt of the this letter.

Please note that if you or your qualified representative does not present the proposal at the meeting, it will
not be voted upon The date and location of the 2009 Annual Meeting of Shareholders will be provided at a
later date.

Truly yours,

W

Kelly L. Whitley
Corporate Secretary

CC: Patricia Karr Seabrook

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831
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December 15, 2008
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Ms. Kelly L. Whitley

Corporate Secretary

Ultra Petroleum Corp.

363 N. Sam Houston Parkway, Suite 1200
Houston, TX 77060

Dcar Ms. Whitley:

In response to your letter dated December 11, 2008, requesting that Miller/Howard Investments provide
documentation representing that the minimum number of shares have been continuously held for at least one year
and verifying the purchase date of such shares, we have obtained the following confirmation:

Attached is a letter from State Street Bank & Trust, N.A, the bank acting as custodian for the Mercantile
Trust/Premier Trust EQ2B (the “Trust™) with Miller/lHHoward Investments, Inc. confirming that the Trust
currently holds at Icast $2,000 in market value of the voting securities of Ultra Petroleum Corp. and that such
beneficial ownership has existed for one or more years in accordance with Rule 14a-8(a)(1) of the Securitics
Exchange Act of 1934. The original purchase date for thesc shares was June 2, 2005.

We are confirming that Miller/Howard Investments intends to co-file with The Nathan Cummings Foundation the
previously sent shareholder resolution concerning climate change requesting that a committec of independent
directors of the Board of Ultra Petroleum Corp. prepare a report, at a reasonable cost and omitting proprietary
information, on the company's plans to address climate change by December 31, 2009

Again, please note that the contact person for this resolution will be: Laura Cummings, Director of
Sharcholder Activities, The Nathan Cummings Foundation, 475 Tenth Avenue, 14th Floor, New York,
New York 10018; laura.shaffer@nathancummings.org. Miller/Howard Investments would appreciate
being copicd on any related correspondence.

Sinccré_,\ q L

Luan Steinhilber
Director of Social Research
Miller/Howard Investments, Inc.

Attachment

] www mhkwost oom fon845 679 9166 ‘ !ox 045 679. 6882



801 Perveyvanis
Kansas Oy, MO 64108
Telephone: (816) 871-4100

December 15, 2008

TO WHOM IT MAY CONCERN:

State Street Bank & Trust, N.A. acts as custodian for the Mercantile Trust/Premier Trust
EQ2B with Miller/Howard Investments, Inc. as the manager for this portfolio.

We confirm that Mcrcantile Trust/Premier Trust EQ2B has beneficial ownership of at
least $2,000 in market value of the voting securities of Uitra Petroleum Corp. and that
such beneficial ownership has existed for one or more years in accordance with Rulelda-
8(a)(1) of the Securities Exchange Act of 1934. The original purchase date for these

shares was June 2, 2005.

Should you require further information, please contact Stephanie White directly.

(M

Stephanie White
Title: 2(:(20“& Mﬁtag s

Sincerely,




THE -NATHAN - CUMMINGS - FOUNDATION

November 18, 2008

Michae! D. Watford

Chairman, President and Chief Executive Officer
Ultra Petroleum Corporation

363 N. Sam Houston Parkway East, Suitc 1200
Houston, Texas 77060

Dear Mr. Watford:

In 2006, approximately 22% of sharcs voted at Ultra Pctroleum’s annual mecting
supported a request that thc company report to shareholders on its response to rising
pressure to reduce greenhouse gas (GHG) emissions. In addition, under the auspices of
the Carbon Disclosure Project (CDP), institutional investors with $31 trillion in funds
under management requested that the company provide them with information on the
possible matcrial impacts of climate change on Ultra Petroleum’s business operations.
Both requests werc ignored.

Repeated requests for information regarding Ultra’s approach to climate change have
continued to go unanswered, despitc the fact that support for such requests—in the form
of shareholder proposals and the CDP questionnaire—has increased. Nearly 37% of
shares voted at thc company’s 2008 annual mecting supported a request for information
on the company’s plans to address climate change and 385 investors representing $57
trillion signed onto the latest CDP request.

Ultra’s failure to respond to these various requcsts demonstrates a lack of responsiveness
to shareholder concerns. It also lcaves Ultra’s investors with little to no information on
the company's plans to address an issue that we believe is associated with significant
risks and opportunities for our company and the economy as & whole.

Ultra must begin to take concrete action to develop & comprehensive approach to
managing the risks and opportunitics associated with climate change. As a first step,
Ultra should begin to track and disclose its GHG emissions. It should also recognize the
broad investor interest in seeing a comprehensive report on Ultra's approach 10 managing

climate risk.

It is with these considerations in mind that we submit this resolution for inclusion in Ultra
Petroleum Corporation's proxy statement under Rulc 14a-8 of the general rules and
regulations of the Securities Exchange Act of 1934. We would appreciate an indication in

478 TENTH AVENUE © 14TH FLOOR - NEW YORK, NEW YOWRK 10018
Phone 112.9787.7300  Fax 213.787.7377 * www nathancumunugs. org



the proxy statement that the Nathan Cummings Foundation is the primary proponent of
this resolution. At least one representative of the filers will attend the stockholders’
meeting to move the resolution as required by the rules of the Securities and Exchange
Commission.

‘The Nathan Cummings Foundation is the beneficial owner of over $2,000 worth of sharcs
of Ultra Petroleum Corporation stock. Verification of this ownership, provided by
Northern Trust, our custodian bank, is available upon request. We have continuously
held over $2,000 worth of the stock for more than one ycar and will continue to hold
these shares through the shareholder meeting.

If you have any questions or concerns about this resolution, or would like to talk with us
about Ultra’s approach to climate change, please contact [.aura Shaffer at (212) 787-
7300. Thank you for your time.

L.l

Lance E. Lindblom
President and CEO

cc: Interfaith Center on Corporate Responsibility Members and Associates




WHEREAS:

The Intergovernmental Pancl on Climate Change (IPCC) recently concluded that warming of the
climate system is unequivocal and that human activity is thec main cause. Decbate surrounding climate
change now focuses not on whether a problem exists but rather on the best means for abatement and
adaptation.

The rise in average global temperatures resulting from climatc change is expected to have significant
adverse impacts. According to Business Week, many scientists agree that the warmer temperatures
resulting from climate change are causing more powerful storms and perhaps intensifying extreme
weather events including droughts and wild fires. Thermal expansion and melting ice sheets are
expected to lead 1o rising sca levels, with significant implications for coastal communitics.

Climate change also has important economic implications. The Stern Review, often cited as the most
comprehensive overview of the economics of climate change, cstimated that the cumulative economic
impacts of climate change could be equivalent 1o a loss of up to 20% of average world-wide
consumption if action is not taken quickly. A more gencral pronouncement in the IPCC's report,
Climate Change 2007: Impacts, Adaptation and Vuinerability, observed that “Taken as a whole, the
range of published evidence indicates that the net damage costs of climate change are likely to be
significant and to increase over time.”

Data from the Energy Information Administration indicates that over half of domestic GHG emissions
result from the combustion of oil and gas. The Financial Times has asserted that, “Perhaps more than
any other industry, oil companies are having to get to grips with the issue of climate change.”

Industry leaders such as BP, Chevron, Statoil, XTO Energy and Apache are already taking action to
address climate change, including assuming a cost for carbon in their strategic planning, reporting on and
reducing their GHG emissions, engaging in emissions trading and investing in renewable energy. All have
reported on their plans for addressing the issue.

According to the Conference Board, “climate change is a fact of life for business in the 21"

century.. .businesses that ignore the debate over climate change do so at their peril." Shareholder
resolutions requesting information on Ultra’s approach to climate change and backed by approximately
22%, 31% and 37% of the vote in 2006, 2007 and 2008, respectively, have thus far been ignored.
Ultra also declined to participate in the 2006, 2007 and 2008 iterations of the Carbon Disclosure
Project, an investor coalition seeking information on corporate greenhouse gas emissions and backed
by approximately $57 trillion.

RESOLVED:

The shareholders request that a committee of independent directors of the Board prepare a report, at
reasonable cost and omitting proprietary information, on our company’s plans to address climate
change by December 31, 2009, C

SUPPORTING STATEMENT:

We believe that management best serves shareholders by carefully asscssing and disclosing all pertinent
information on its response to climate change, including the devclopment of policies that will
minimize Ultra's impacts on climate change.
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November 26, 2008

Lance E. Lindblom

President and CEO

The Nathan Cummings Foundation
475 Tenth Avenue

14" Floor

New York, New York 10018

Dear Mr. Lindblom:

On November 19, 2008, we received your letter dated November 18, 2008, submitting a
shareholder proposal for inclusion in Ultra Pctroleum Corp.’s 2009 Proxy Statement. We are
currently reviewing the proposal to determine if it is appropriate for inclusioa in our 2009 Proxy
Statement.

Under the rules of the Securities and Exchange Commission (“SEC”), in order to be eligible to
submit a shareholder proposal, a shareholder must (a) be the record or beneficial owner of at least
$2,000 in market value of the common stock of Ultra Petrolcum Corp. at the time a proposal is
submitted, and (b) have continuously owned these shares for at Ieast one year prior to submitting
the proposal. Therefore, in accordance with the rules of the SEC, pleasc provide us with
documentary support that all of the above-mentioned requirements have been met,

For shares registercd in your name, you do not need to submit any of proof of ownership since we
will check the records of Ultra Petroleum Corp.'s transfer agent. For shares not registered in your
name and which are held by a broker, bank, or other record holder, the broker, bank or other
record holder must provide us with a written statement as to when the shares were purchased and
that the minimum numbers of shares have been continuously held for the one year period. You
must provide the documentation specified above and your response must be postmarked or
electronically transmitted, no later than 14 days from your receipt of the this letter.

Please note that if you or your qualified representative does not present the proposal at the

meeting, it will not be voted upon. The date and location of the 2009 Annual Mecting of
Shareholders will be provided at a later date.

Truly yours,

Kelly L. Whitley
Corporate Secretary

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831
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Nathan Cummings Foundation
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December 4, 2008

Kelly L. Whitley
Fox 281-876-2831

Laura Shaffer
Director of Shareholder Activities

The Nathan Cummingg Foundation

Proof of owaership for the Nathan Cummings Foundation's sharebolder
proposal




The Nuetlwr 1rust Company
30 South Lu Sulle Street
Chicugo, lilinoly 60078
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Northern Trust

December 2, 2008

To Whom It May Concern:

This letter will verify that the Nathan Cummings Foundation held 6,075 shares, purchased on December 5,
2001, of Ultra Petroleum Corp. stock as of November 18, 2008. As of November 18, 2008, the Nathan
Cummings Foundstion hed continuously held 6,075 shares of Ulira Pesrolsum Corp. stock for at least one
year. The Poundation will continue to hold at least the minimum numbsr of shares at the time of your next
snnus! meeting.

The Northern T'rust Company serves as custodian and record holder for the Nathan Cummings Foundation.
The sbove mentioned shaces src registered in » nomines name of the Northern Trust. The shares are held
by Northern Trust through DTC Account #2669.

This letter will further verify that Laurs Shaffer is  reprasentative of the Nathan Cummings Foundation and
is authorized to act on their bohalf with respect to matters pertaining to this proposal.

Sincersly,

Frank Fauser
Vice President



Holdings for Nathan Cummings Foundation as of November 18, 2008
Custodian: Northern Trust Company

Acoount name Account # Asset Description Shares Cusip Symbol

N CUMMINGS:MA & 08 Mero-anaum M-37- 1d8ira Petroleum Corp Com NPV 6.075.00 903914109 uPL



